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Dear Secretary: N Q\‘*{\ "

I have enclosed an original and one copy of each of the document(s) described below to
be recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

The documents are a Security Agreement and an Assignment of Leases, Rents and
Chattel Paper, all primary documents are dated August 19, 2009. The names and
addresses of the parties to the Security Agreement are as follows:

Debtor: Trinity Chemical Leasing, L.L.C.
8801 S Yale, Suite 210
Tulsa, OK 74137

Secured i’any: Arvest Bank
P. O. Box 3007
Tulsa, OK 74101

The names and addresses of the parties to the Assignment of Leases, Rents and Chattel
Paper are as follows:

Debtor: Trinity Chemical Industries, L.L.C.
8801 S Yale, Suite 210
Tulsa, OK 75137

Secured Party: Arvest Bank
P. O. Box 3007
Tulsa, OK 74101
A description of the equipment covered by the document follows:

Equipment is further described in Exhibit A attached hereto and made a part hereof.
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A fee of $82.00 is enclosed ($41.00 per document). Please return the original recorded
copy of each document and any extra copies not needed by the Board for recordation to:
Arvest Bank, ATTN: Vicki Smith, P. O. Box 3007, Tulsa, OK 74101.

A short summary of the document to appear in the index follows:
A Security Agreement executed by and between Trinity Chemical Leasing, L.L.C. and
Arvest Bank; and an Assignment of Leases, Rents and Chattel Paper executed by and

between Trinity Chemical Industries, L.L.C. and Arvest Bank. The equipment is 20
railroad tank cars.

Thank you for your assistance.

Very Truly Yours,

Srw LS i
Vicki A. Smith
AVP, Loan Support



_ ASSIGNMENT OF CHATTEL PAPER

DATE AND PARTIES. The date of this Assignment Of Chattel Paper {Agreement) 1s JANUARY 27, 2010. The parties and ther
addresses are:

SECURED PARTY: recwoan L7 S ¥ ﬂﬁl o

ARVEST BANK
P. 0. BOX 3007

Tulsa, OK 74101-3007 Nm. z 6 u‘g —2 : 0 FM
DEBTOR:

TRINITY CHEMICAL INDUSTRIES, L.L.C. .

an Okiahoma Limited Liability Company SURFACE TRANSPORTATION BOARD

8801 S YALE AVE

TULSA, OK 74137

The pronouns “you" and “your” refer to the Secured Party. The pronouns “I," "me" and "my” refer to each person or entity signing
this Agreement as Debtor and agresing to give the Property described in this Agreement as secunty for the Secured Debts.

Where the owner of the Property is different from the borrower or guarantor whose cbligation this Agreemant secures, 'De_btur'
refars 10 each person or entity who is an owner of the Property snd “Borrower® or "Guarantor,” as appiicable, refer to such parties as

designated in the SECURED DEBTS ssction.

1. SECURED DEBTS. The term "Secured Debts" includes and this Agresment will secure each of the following-

A. Specific Debts. The following debts and all extensions, renswals. refinancings, modifications and replacements. A promissory
rom TRINITY CHEMICAL LEASING, L.L.C. {Borrower) to you, in

B. All Debts. All present and future debts from Borrower to you, even if this Agreement Is not specifically referenced, the future
debts are aiso secured by other collateral, or If the future debt is unrelated to or of a differant type than this debt. If more than
one person signs this Agreement, each agress that it will secure debts incurred either individually or with others who may not sign
this Agresment. Nothing in this Agreement consututes a commtment to make additional or future loans or advances. Any such
commitment must bs in writing.

This Agreement will not secure any debt for which vou fail to give any required notice of the right of resclssion. This Agreement
will not sscure any debt for which a non-possessory, non-purchase money security interest is created in *household goods® In
connection with a "consumar loan,” as those terms are defined by federal law governing unfair and deceptive cradit practices. In
addition, this Agreement will not secure any other debt if, as a result, the other debt would become subject to Section 670 of the
John Wermnaer National Defenss Authorizstion Act for Fiscal Yeer 2007.

C. Sums Advanced. All sums advanced and expensss incurred by you under the terms of this Agreement.
Loan Documents refer to all the documents sxecuted In connection with the Secured Debts.

2. ASSIGNMENT. To securs the payment and performance of the Secured Debts, | assign and grant a security interest to you in all
of the Property described in this Agreement that | own or have sufficient nights in which to transfer an interest, now or in the future,
whersver the Property is or will be located, and all additions, procesds, and products of the Property {including, but not limited to, all
rengwals, replacemants, modifications and substitutons to the Property). Property is all the collateral given as security for the
Secured Debts and described In this Agresment, and includes all obligations that support the payment or performance of the Propsity.
“Proceeds” includes anything acquired upon the sale, lease, license, exchange, or other disposition of the Property; any rnights and
claims arising from the Property; and any collsctions and distributions on account of the Property.

Property alsa includes any original evidence of title or ownership. | will deliver any certificates, documents or instyuments evidencing
the Property and properly execute all items as necassary to reflect your security intarest.

This Agreement remains in effect until terminated in writing, even if the Secured Debts are paid and you are no longer obligated to
advance funds to me under any loan or credit agreement,

Upon termination of this Agreement, you will return to me afl the Property in your possassion which has not been used or applied
toward payment of the Secured Debts. | agree that you may surrender the Property to any Debtor upon termination of this
Agreement without further responsibility or llability.

3. PROPERTY DESCRIPTION. The Property is described as follows:
A. Chattel Pager: Chattel Paper issued to TRINITY CHEMICAL INDUSTRIES, L.L.C. bmm executed on August
19, 2009 In the amount oMucund by 20 RAILROAD TANK CARS INCL , ATTACHMENTS AND
ACCESSIONS THERETO. SE EXHIBIT A.,

4. WARRANTIES AND REPRESENTATIONS. | make to you the following warrantiss and representations which will continue as long
as this Agresment is in effect:
A. Power. | am duly organized, and validly existing and in good atanding in all jurisdictions in which | operate. | have the power
and suthonty 1o enter into this transaction and to carry on my business or activity as it s now being conducted and, as applicable,
am quelkfied to do so in each junsdiction in which | operate, .
B. Authority. The execution, delivery and performance of this Agreement and the obligation evidenced by this Agreement are
within my powers, have been duly authonzed, have recelved all necessary governmental approval, will not viclate any provision of
law, or order of court or governmental agency, and will not violate any agreement to which | am a party or 1o which | am or sny
of my property is subpct.
C. Nams and Location. My name Indicated in the DATE AND PARTIES saction is my exact legal nems. ! am &n eniity arganized
and registered under the laws of Okishoma. | will provide verrfication of ragistration and location upon your request. | will
provide you with at least 30 days notica prior 10 any change in my name, address, or state of organization or registration.
D. Businsss Name. Other than previously disclosed in writing to you { have not changed my name or principal place of business
within the last 10 years and have not used any other wade or fictitous name. Without your prior written consent, | do not and
will not use any other name and will preserve my existing name, trade namas and franchises.
€. Ownership of Property. | represent that | own &ll of the Property. Your claim 1o tha Property Is ahead of the claims of any
nthar rraditnr axcant as disclosed In wrniting to you prior to any advance on the Secured Debts. The collateral that 1s the subject



| will keep books, records and accounts about the Property and my business in general, | will lst you examine these and make
coples at any reasonabis time. | will prepare any report or accounting you request which deala with the Property.

| will furnish you, promptly upon recsipt, copies of all material notices, requests and other documents | receive relating to the
Property.

B. Protection of the Property. | will notily you in writing prior to any change in my address, name or, if an organization, any
change in my identity or structure,

Undl the Secured Debts are fully paid and this Agreemaent is terminated, | will not grant a security interest in any of the Property
without your prior written consent,

I will pay sll taxes and assessments levied or assessed against me or the Property and provide timely proof of payment of these
taxes and asgsessments upon requast.

C. Risk of Loss. The risk of any loss or damage 1o the Property is on me.

D. Ssling or Encumburing the Property. | will not sell, offer to sall, or otherwise transfer or encumbar the Property without your
prior written permission. Any disposition of the Property contrary to this Agreement shall violate your rights.

Your permission tc sell the Propsrty may be reasonably withheld without regard to the craditworthiness of any buyer or
transferes. | will not permit tha Property to be the subject of any court order affecting my tights to the Property in any action by
gnyone other than you. If the Property includes chattel paper or instrumants, either as original collateral or as proceeds of the
Proparty, | will note your secunty interest on the face of the chattel paper or instruments.

8. COLLECTION RIGHTS OF THE SECURED PARTY. Account Debtor means the psrson who [8 obligated on an account, chattel
paper, or general intangible. Obligor means the person cbligated under a contract or bond. | authorize you to notify my Account
Debtors or Cbiigors of your secunty interest and to deal with ths Account Debtors’ or Obligors® obligations at your discretion. You
may enforca the obligations of an Account Debtos, exercising any of my rights with respect to the Account Debtois' obhigations to
make payment or otherwise render performance to me, including ths enforcement of any security interest that securss such
obligations. You may apply proceeds received from the Account Debtors or Obkgors to the Secured Debts or you may release such
proceeds to me.
| spacifically and irrevocably authorize you to exercise any of the following powers at my expense, without imitation, untl the
Secuzad Debts are paid In full;

A, demand payment and enforce collection from any Account Debtor ar Obligar by sult or otherwige.

8. anforca sny sscurity interest, lien or encumbrance given to sacure the payment or performance of any Acecount Debtor or

Obligor or any oblgation constituting Property.

C. file proofs of claim or similar documents in the avent of bankruptcy, insolvency or death of any parson obligated as an Account

Debtor or Obligor.

D. compromise, release, extend, or exchange any indebtedness of an Account Debtor or Obligor.

E. take control of any proceeds of the Account Debtors’ or Obligars’ obligations and any returned or repossessed goods.

F. endorse all payments by any Account Debtor or Obhgar which may come into your possession as payable to me.

Q. deal in all respects as the holder and owner of the Account Dabtors’ or Obligors’ obligatons.

7. AUTHORITY TO PERFORM. | authorize you 1o do anything you deem reasonably necessary to protect the Property, and perfect
and continue your security intarest in the Property. (f | fail to perform any of my dutles under this Agrsement or any other Loan
Documaent, you are authorized, without notice to mae, to perform tha duties or cause them to be performed.
These suthorizations Include, but are not limited to, permission to:
A. pay and dischargs taxes, lena, security interasts or other encumbrances at any time levied or placed on the Property.
B. fils any financing statements on my behalf and pay for filing and recording fees pertaining to the Property.
C. raquest transfer of the Property to your name, or register and place a note on any chattel paper or on the books of the Property
issuer or securities intermediary indicating your mterest in the Property.
D. take any action you fes! necessary to realize on the Property, including performing any part of & contract or endorsing it in my
nams. .
E. handle any suits or other proceedings involving the Property in my name.
F. prepars, file, and sign my name to any necessary reports or accountings.
G. make an entty on my books and records showing the existence of this Agreesment.
H. notify any Account Debtor or Oblhgor of your interest in the Property and tell the Account Debtor or Obligor to make payments
to you or someone elss YOuU name.

i you perform for me, you will use reasonable care. If you exercise the care and follow the procedurss that you gensrally apply to
the collection of obligations owed to you, you will bs deemed 1o be using reasonable care. Reasonabie care will not include: any
steps necessary to pressrva rights against prior parties; the duty to send notices, perform services or take any other action In
connection with the management of the Property; or the duty to protect, pregserve or maintain any security interest given to others by
me or other parties. Your authorization to perform for me will not craate an obligation to perform and your fallure to perform wilt nat
preciude you from exercising any other rights under the law or this Agreement. All cash and non-cash proceeds of the Property may
be applied by you only upon your actual receipt of cash proceeds against such of the Secured Dabta, matured or unmatured, as you
determine in your sole discretion.

B. DEFAULT, | will be In default if any of the following occur:
A. Payments. | or Borrower fail to make a psyment in full when due.
B. Insolvency or Bankruptey. The death, dissolution or Insolvency of, appointment of a raceiver by or on behalf of, application of
any debtor relief law, the assignment for the benefit of creditors by or on behalf of, the voluntary or mvoluntary termination of
existence by, or the commencemant of any procseding under any present or future federal or state insolvency, bankruptey,
reorganization, composition or dsbtor reliaf law by or against me, Borrower, or any co-signer, endorser, surety or guarantor of this
Agreement or any other obligations Borrower has with you. .
C. Business Termination. | merge, dissoive, reorganize, end my business or existence, or a partner or majority owner dies or Is
declared legafly incompetent.
D. Fallure to Perform. t {ail to perform any condition or to keep any promise or covenant of this Agreemeant.
E. Other Documents. A default occurs under the terms of any other Loan Document.
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L. Property Value. You detarmine 1 goad faith that the value of the Property has declined or is impaired

M. Materlal Change. Without first notitying vou, there is a material change in my business, including ownership, management,
and financis! conditions.

N. Insecurity. You determine in good faith that a material adverse change has occurred in Borrower's financlal condition from the
conditiona set forth in Borrowsr's most recent financial statament before the dste of this Agresment or that the prospect for
payment or parformance of the Secured Debts s impaired for any reason.

9. REMEDIES. Afier | default, you may at your option do any one or more of the following.
A. Acceleration. You may make all or any part of the amount owing by the terms of the Secured Debts immedistely dus,
B. Sources. You may use any and all remedies you have under state or fedaral law or in any Loan Document,

C. Payments Mads On My Behall. Amounts advanced on my behalf will be immediately due and may be added to the Secured
Dabts.

D. Sals of Property. You may sell the Property as provided by law. You may apply what you receive fiom the sale of the Property
10 your expenses, your attorneys' fees and lagal axpenses (where not prohlbited by isw), and any debt | owe you. H what you
receive from the sale of tha Property does not sausfy the debt, | will be liable for ths deficiency (where permitted by law}. In
soma casss, You may keep the Property to sausfy the debt.

Whare & notice s required, | agree that ten days prior written notice sent by first class mail to my sddrass listed i this Agresment
wil be reasonable notics to me under the Okishoma Uniform Commercial Code,

If the Property ks perishable or threatsns to decline speedily in value, you may, without notice 1o me, dispose of any or afl of the
Property in 8 commercially reasonable manner at my expensa following any commercially reasonable preparation or processing.

E. Walver. By choosing any one or more of these remadies you do not give up your right to uss any other remedy. You do not
walve a default if you choose not to use a remedy. By elacting not to use any remedy, you do not walve your right to later
consider the event a default and to uss any remedies if the default continues or occurs again,

10. WAIVER OF CLAIMS. | waiwve all claims for loss or damage caused by your acts or omissions where you acted reasonsbly and in
good faith.

11. PERFECTION OF SECURITY INTEREST AND COSTS. | asuthorize you to file a financing stalement covering the Property. | will
comply with, (acilitate, and otherwise assist you in connection with obtaining perfection or control aver the Property for purpases of
perfectmg your security interest under the Uniform Commercial Code. { agree to pay il 1axes, feas and costs you pay or incur in
connection with preparing, filing or recording any financing stataments or other security intsrest filings on the Proporty. | agree to
pay all sctual costs of terminating your sscurity intersst.

12. APPLICABLE LAW. This Agreement is governed by the laws of Oklahoma, the United States of America, snd to the extent
required, by the laws of the jurisdiction where the Property is {ocated, except 1o the extent such stats laws are preempted by federal
law. In the svent of a dispute, the exclusivs forum, venue and place of junsdiction will be in Okishoma, unless otherwise required by
law.

13. JOINT AND INDIVIDUAL LUABILITY AND SUCCESSORS. Each Debtor's abligations under this Agreement are independent of the
abhgatons of any other Debtor. You may sue each Debtor individually or together with any other Debtor. You may relesse any part
of the Property and | will stll be obligated under this Agreement for the remaining Property, Dabtor agrees that you and any perty to
this Agreemnent may extend, modify or make any change in the terms of this Agreement or any avidence of debt without Debtor's
consent. Such a change will not releass Debtor from the terms of this Agresment. [f you assign any of the Secured Debts, you may
assign all or any part of this Agresmant without notice to me or my consent, and this Agreement will inure 1o the benefit of your
assignee 10 the extent of such sssignment. You wil continue to have the unimpaired right 1o enforce thus Agreerent as 10 any of the
Secured Debts that ars not assigned. This Agreement shall inure to the benefit of and ba enforceable by you and your successars
and assigns and any other person to whom you may grant an interest in the Sacured Debts and shall be binding upon and enforceable
against me and my personal representatives, successors, hairs and assigns.

14. AMENDMENT, INTEGRATION AND SEVERABILITY. Thia Agresment may not be amended or modified by oral agreement. No
amendment or modification of this Agreement Is stfectiva uniess mads In writing and executed by you snd me. This Agreement and
the other Loan Documents are the complete and final expression of the understanding batween you and me. |f any provision of this
Agreement is unanforceable, then the unenforceabls provision wili be ssvered and the remaining provisions will st be enforceable.

16. INVERPRETATION. Whenever used, the singuler includes the plurs! and the plural includes the singular. The section headings are
for convenience only and are not to be used 1o Interpret or define the terms of this Agreement.

16. NOTICE. FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice wil ba given by
dalivenng it or maiiing it by first class mail to the eppropriate party's address listed in the DATE AND PARTIES section, or to any other
address designated in writing. Notica to one Dsbtor wil be deemed to be notice to all Debtors. | will inform you in wntmg of any
changs in my name, sddreas or other spplication information. | will provide you any financial statement or information you request,
All fingncisl statements and Information | give you will be cotrect and compiete. 1 agree to sign, dellver, end file any additional
documents or certifications that you may consider necessary to perfect, continue, and preserve my obligations under this Agresment
and to confirm your len status on any Property. Time is of the essence.

SIGNATURES. By signing, | agree to the terms contained in this Agreement. | also acknowledge receipt of a copy of this Agresment.

DEBTOR:
TRINITY CHEMIC
By,

IES, L.L.C
*
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